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Interstate Commerce Commission
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Washington, D.C. 20423

Dear Ms. McGee: .
| s
Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303(a) are two originals and two photocopied

conformed counterparts of each of the two documents describeqf”
below.

The first document is a Railroad Equipment Lease (the
"Lease"), dated as of September 1, 1989, between U.S. Railcar,
Inc. ("Lessor") and CSX Transportation, Inc. ("Lessee").

N7

The names and addresses of the parties to the Lease are:

Lessor

U.S. Railcar, Inc.

2333 Waukegan Road

Suite N200

Deerfield, Illinois 60015

7 -
7 ettt
., <.

Lessee
/ CSX Transportation, Inc.
100 North Charles Street
Baltimore, Maryland 21201

}

A description of the railroad equipment covered by the’
Lease is set forth in Schedule 1 attached thereto.

A check for $15.00 payable to the order of the Inter-
state Commerce Commission is enclosed to cover the required
recordation fee of the Lease.

Lee
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The second document is an Assignment and Security
Agreement (Non-Recourse), dated as of September 1, 1989, together
with Rider to Assignment and Security Agreement (Non-Recourse)
Agreement dated as of November 22, 1989, between the Lessor, as
debtor (the "Debtor") and Deutsche Credit Corporation (the
"Secured Creditor"), (collectively, the "Security Agreement").
The Security Agreement should be filed concurrently with the
Lease, the primary document to which it relates.

The names and addresses of the parties to the Security
Agreement are:

Debtor

U.S. Railcar, Inc.

2333 Waukegan Road

Suite N200

Deerfield, Illinois 60015

Secured Creditor

Deutsche Credit Corporation
2333 Waukegan Road
Deerfield, Illinois 60015

A description of railcars covered by the Security
Agreement is set forth in Schedule 1 attached thereto.

A check for $15.00 payable to the order of the Inter-
state Commerce Commission is enclosed to cover the required
recordation fee of the Loan Agreement.

Kindly return the two photostatic copies of the two
enclosed documents in the envelope provided to T. Stephen Dyer,
Esq., Ross & Hardies, 150 North Michigan Avenue, Suite 2500,
Chicago, Illinois 60601.

Following is a short summary of each of the enclosed
documents:

Primary Document. Railroad Equipment Lease,
dated as of September 1, 1989, between U.S.
Railcar, Inc., as Lessor and CSX
Transportation, Inc., as Lessee, covering
fifty-two (52) 125-ton covered coil gondola
railcars described on Schedule 1 attached to
the Lease.
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Secondary Document. An Assignment and
Security Agreement (Non-Recourse) Agreement,
dated as of September 1, 1989, between U.S.
Railcar, Inc. and Deutsche Credit Corporation
together with Rider to Assignment and Security
Agreement (Non-Recourse), dated as of November
22, 1989 and covering fifty-two (52) 125-ton
covered coil gondola railcars described in
Schedule 1 attached thereto.

Please call me at the above telephone number in Chicago
if you have any questions.

Very truly yours,

Ftoplr

T. Stephen Dyer
TSD:gh
Enclosures
cc: Steven Ordaz

Robert W. Kleinman
Kelley White
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INTERSTATE COMMERCE COMMISSIoN

RIDER TO ASBSIGNMENT AND
SECURITY AGREEMENT
{NON-REQOURSE)

..

This Rider to Assigmment and Security Agreement (Non-Recourse),
dated as of - 23, 1989, is entered into between Assignor and
Deutsche Credit Corporation.

The lease was entered into between Assignor and CSX
Transportation, Inc., as of September 1, 1989. The rail equipment subject
to the Lease, and in which Deutsche Credit has been granted a security
interest, is described on Schedule 1 to this Assigmment and Security
Agreement (Non-Recourse). Assignor has delivered to Deutsche Credit
Corporation a full, camplete and correct copy of the lease. Assignor
agrees to direct the lessee urder the lease to make all payments under the
Iease directly to Deutsche Credit.

In order to secure payment by Assignor of all of its
obligations under the Note, performance by Assignor of all of the
obligations of Assignor contained herein, and payment and performance by
the lessee of all obligations on the part of the lessee to be performed
under the lease, Assignor grants, and by these presents does hereby grant,
to Deutsche Credit, in addition to the other rights and security interests
granted under this Agreement a security interest in and to all documents

Assignor shall file and record the Lease and this Assigmment
and Security Agreement (Non-Recourse) with the Interstate Cammerce
Comuission in accordance with 49 U.S.C. 11303.

Whenever possible, each provision of this Agreement shall be
interpreted in such a manner as to be effective and valid under applicable
law, but if any provision of this Agreement shall be prohibited by or
invalid under applicable law, such provision shall be ineffective only to
the extent of such prohlbltlon or uwalldlty, without inmvalidating the
remainder of such provisions or the remaining provisions of this
Agreement.

The parties hereto shall be entitled to all rights conferred by
the provisions of 49 U.S.C. 11303 and such additional rights arising ocut
of the filing, recording, registering or depositing, if any, of this
Agreement as shall be conferred by the laws of any jurisdiction in which
this Agreement shall be filed, recorded, registered or deposited.
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Assignor agrees to pay the legal fees, title searches (UCC, ICC
ard others, if necessary) and Interstate Commerce Cammission filing
charges in comnection with the assigment of the Lease to Deutsche Credit
and actions related thereto. Assignor also agrees to pay Deutsche Credit
a doamentation fee of $987.00.

This Agreement, including this Rider, may be executed in one or
more counterparts, each of which when so executed shall be deemed an
original, but all such counterparts shall constitute one and the same
instrument

IN WITNESS WHEREOF, the parties hereto have executed this Rider
to Assigmment and Security Agreement (Non-Recourse) as of this _23a day
of rvombes , 1989.

ASSTGNOR:

U.S. RATICAR, INC.
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DEUTSCGHE CREDIT OORPORATION
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Sc.\nzdule I

52 125-ton Covered Coil Gondola Railcars, which may be identified by either the
following Pittsburgh and Lake Erie Company car numbers, to wit:

PLE 42003 PLE 142077

PLE 42008 PLE 142080

PLE 42012 PLE 142083

PLE 42013 PLE 142087 )
PLE 42018 PLE 142088 i . .
PLE 42021 PLE 142092 - .o
PLE 42027 PLE 142123

PLE 42029 PLE 142126

PLE 42037 PLE 142141

PLE 42057 PLE 142150 *
PLE 42068 PLE 142152

PLE 42069 PLE 142165

PLE 42070 PLE 142170

PLE 42084 PLE 142175

PLE 42099 PLE 142177

PLE 142001 PLE 142179

PLE 142002 PLE 142183

PLE 142015 PLE 142192

PLE 142016 PLE 142194

PLE 142017 PLE 142197

PLE 142625 PLE 142200

PLE 142035 PLE 142207

PLE 142041 PLE 142214

PLE 142042 PLE 142226

PLE 142051 PLE 142234 .

PLE 142060 PLE 142243

or, by the consecutive CSX Transportation, Inc. car numbers CSXT 499282-499333
(inclusive).
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STATE OF ILLINOIS )
) ss.
COUNTY OF IAKE )

On this _Q‘L”’Jday of Aoyember , 1989, before me, the
subscriber, LEowagd A. pldrcHoK , a Notary Public, duly
caomissioned, qualified and acting, within and for said Country and State,
appeared in person the within named rorteg__Joves and

/A to me persanally known, who stated and
acknowledged that they are the TRES DT and

/A of U.S. Railcar, Inc., an Illinois
corporation, and duly authorized by authority of the Board of Directors or
By-laws of said corporation in their capacity as such officers to execute
and acknowledge the foregoing instrument for and in the name and on behalf
of said corporation and further stated and acknowledged that they have so
signed, executed and delivered the foregoing instrument as the free and
voluntary act and deed of said corporation, for the consideration, uses
ard purposes therein mentioned and set forth and desired that the same
might be recorded as such.

IN W:EINESS WHEREOF, I have hereunto set my hand and official

seal this aa*f day of _Alevimnher , 1989.
Zggfc/u( A 7/4({’/&‘/
/v Notary Public

My comission expires:

¢
4 »
STATE OF ILLINOIS ) 3 LR L AatoK
) ss. $ Motery Public, Stae of linols
QOUNTY OF IAKE ) : MyOomMExpiraS/lSN?. .

On this day of , 1989, before me, the
subscriber, Do d £ Smﬁ—éb/% , a Notary Public, duly
camissioned, qualified and acting, within and for said Country and State,

in person the within nemed _Jgme < S, Pod i and
to me pe.rsonall , who stated and
acknowledged that they are the , T and
72US orTarsosf Deul:sche Credit Oorporat.tcn, a Delaware

corporation, and duly authorized by authority of the Board of Directors or
By-ILaws of said corporation in their capacity as such officers to execute
and acknowledge the foregoing instrument for and in the name and on behalf
of said corporation and further stated and acknowledged that they have so
signed, executed and delivered the foregoing instrument as the free and
voluntary act and deed of said corporation, for the consideration, uses
and purposes therein mentioned and set forth and desired that the same
might be recorded as such.

WHEREOF, I have hereunto set my hand and official
seal this day o 1989.

N OFFI e Notary Public
; “OFFICIAL SEAL"
DAVID K SMRTNIK My ission expires:
Notary Public, State of Hnois misS
*fy “ommission Expires May 2, 1990
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